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PART I— NOTIFICATION

ITEM 1. Significant Parties
List the full names and business and residential addresses, as applicable, for the following

persons:
(a) the issuer's directors are:
Don Daniel Lee Ferguson
2384 Yonge Street, Suite 1232
Toronto, Ontario, M4P 3E4
(b) the issuer's officers
Don Daniel Lee Ferguson, President
2384 Yonge Street, Suite 1232
Toronto, Ontario, M4P 3E4
(c) record owners of 5 percent or more of any class of the issuer's equity securities
Eamonn Flynn
Matador Consulting
Don Daniel Lee Ferguson

DS Consulting, Inc.

1282864 Ontario Inc.

The record holders named above are also the beneficial owners of the shares they hold of record.

(d) affiliates of the issuer
Don Daniel Lee Ferguson
DS Consulting, Inc.
(€) counsel to the issuer with respect to the proposed offering:
Jonathan D. Leinwand, P.A.
Jonathan D. Leinwand, Esq.

12955 Biscayne Blvd., Suite 328
North Miami, FL 33181
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ITEM 2. Application of Rule 262

None of the above named persons is subject to the disqualification provisions of Rule 262.

ITEM 3. Affiliate Sales

None of the affiliates of the Company will be selling any shares in this offering. While, 1282864
Ontario Inc. holds more than 10% of the outstanding stock of the Company, the Company does
not consider 1282864 Ontario Inc. to be an affiliate.

ITEM 4. Jurisdictions in Which Securities Are to be Offered

(a) List the jurisdiction in which the securities are to be offered by underwriters, dealers or
salespersons.

The securities will only be offered for resale by the Selling Shareholders named below.

(b) List the jurisdictions in which the securities are to be offered other than by underwriters,
dealers or salesmen and state the method by which such securities are to be offered.

The securities offered by this prospectus may be sold by the selling security holders or by those,
to whom such shares are transferred. We are not aware of any underwriting arrangements that
have been entered into by the selling security holders. The distribution of the securities by the
selling security holders may be effected in one or more transactions that may take place in the
over-the-counter market, including broker's transactions, privately negotiated transactions or
through sales to one or more dealers acting as principals in the resale of these securities.

Any of the selling security holders, acting alone or in concert with one another, may be
considered statutory underwriters under the securities act of 1933, if they are directly or
indirectly conducting an illegal distribution of the securities on behalf of our corporation. For
instance, an illegal distribution may occur if any of the selling securities holders provide us with
cash proceeds from their sales of the securities. If any of the selling shareholders are determined
to be underwriters, they may be liable for securities violations in connection with any material
misrepresentations or omissions made in this prospectus.

In addition, the selling security holders and any brokers and dealers through whom sales of the
securities are made may be deemed to be "underwriters" within the meaning of the securities act,
and the commissions or discounts and other compensation paid to such persons may be regarded
as underwriters' compensation.

The selling security holders may pledge all or a portion of the securities owned as collateral for
margin accounts or in loan transactions, and the securities may be resold pursuant to the terms of
such pledges, accounts or loan transactions. Upon default by such selling security holders, the




pledgee in such loan transaction would have the same rights of sale as the selling security holders
under this prospectus. The selling security holders also may enter into exchange traded listed
option transactions which require the delivery of the securities listed under this prospectus. The
selling security holders may also transfer securities owned in other ways not involving market
makers or established trading markets, including directly by gift, distribution, or other transfer
without consideration, and upon any such transfer the transferee would have the same rights of
sale as such selling security holders under this prospectus.

In addition to, and without limiting, the foregoing, each of the selling security holders and any
other person participating in a distribution will be affected by the applicable provisions of the
exchange act, including, without limitation, regulation m, which may limit the timing of
purchases and sales of any of the securities by the selling security holders or any such other

person.

There can be no assurances that the selling security holders will sell any or all of the securities.
In order to comply with state securities laws, if applicable, the securities will be sold in
jurisdictions only through registered or licensed brokers or dealers. In various states, the
securities may not be sold unless these securities have been registered or qualified for sale in
such state or an exemption from registration or qualification is available and is complied with.
Under applicable rules and regulations of the exchange act, as amended, any person engaged in a
distribution of the securities may not simultaneously engage in market-making activities in these
securities for a period of one or five business days prior to the commencement of such

distribution.

All of the foregoing may affect the marketability of the securities. Pursuant to the various
agreements we have with the selling securities holders, we will pay all the fees and expenses
incident to the registration of the securities, other than the selling security holders' pro rata share
of underwriting discounts and commissions, if any, which is to be paid by the selling security

holders.

ITEM S. Unregistered Securities Issued or Sold Within One Year
(a) As to any unregistered securities issued by the issuer or any of its predecessors or affiliated
issuers within one year prior to the filing of this Form 1-A, state:

(1) the name of such issuer: Metropolis Technologies Corp. (f/k/a Plas-Tech, Inc. f/k/a B
Squared Technologies)

(2) the title and amount of securities issued: Common Shares

(3) the aggregate offering price or other consideration for which they were issued and
basis for computing the amount thereof: $260,000 all shares being sold at $.01 per share.

(4) the names and identities of the persons to whom the securities were issued:

Eamonn Flynn




Matador Consulting
Don Daniel Lee Ferguson

DS Consulting, Inc.

1282864 Ontario Inc.

Edward Liberman

Erica Rubin

Rouslan Mouchailov

David Bilalov

NBI Multimedia LLC

Odissei Nafanailov

Efim lerusalinsky (formerly an officer and director of the Corporation)
Wall Street Marketing

Dimitri Zolotov

Offerings by Affiliates

(b) As to any unregistered securities of the issuer or any of its predecessors or affiliated issuers

which were sold within one year prior to the filing of this Form 1-A by or for the account of any
person who at the time was a director, officer, promoter or principal security holder of the issuer
of such securities, or was an underwriter of any securities of such issuer, furnish the information

specified in subsections (1) through (4) of paragraph (a).

None.

(c) Indicate the section of the Securities Act or Commission rule or regulation relied upon for
exemption from the registration requirements of such Act and state briefly the facts relied upon

for such exemption.

The issuance of securities by the Corporation were made pursuant to the exemption from

- registration provided by Section 4(1) of the Securities Act of 1933 as amended. Such shares were

sold to persons with whom the Issuer had a previous relationship. The purchasers had full access
to all the information concerning the Issuer’s business and to the officers of the issuer.

ITEM 6. Other Present or Proposed Offerings

The issuer is not currently offering or contemplating offering securities other than those covered
by this Form 1-A.

ITEM 7. Marketing Arrangements

(a) There are no arrangements known to the issuer or to any person named in response to
Item 1 above or to any selling security holder in the offering covered by this Form 1-A for any of

the following purposes:



(1) To limit or restrict the sale of other securities of the same class as those to be
offered for the period of distribution;

(2) To stabilize the market for any of the securities to be offered,;

(3) For withholding commissions, or otherwise to hold each underwriter or dealer
responsible for the distribution of its participation.

(b) There is no underwriter that intends to confirm sales to any accounts over which it exercises
discretionary authority and include an estimate of the amount of securities so intended to be

confirmed.

ITEM 8. Relationship with Issuer of Experts Named in Offering Statement

None.

ITEM 9. Use of a Solicitation of Interest Document

No publication authorized by Rule 254 was used prior to the filing of this notification.
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PART II — OFFERING CIRCULAR
METROPOLIS TECHNOLOGIES, INC.
OFFERING OF COMMON SHARES
12,500,000 Shares Maximum (No Minimum)
(See Questions 9 and 10)
There is no commissioned selling agent.

Is there other compensation to selling agent(s)? [ ] Yes [ x ] No

Is there a finder's fee or similar payment to any person? [ ] Yes [ X ] No (See Question No. 22)

Is there an escrow of proceeds until minimum is obtained? [ ] Yes [ x ] No (See Question No. 26)

Is this offering limited to members of a special group, such as employees of the Company or
individuals? [ ] Yes [ x ] No (See Question No. 25)

Is transfer of the securities restricted? { ] Yes [ x ] No (See Question No. 25)

INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF RISK, AND
INVESTORS SHOULD NOT INVEST ANY FUNDS IN THIS OFFERING UNLESS THEY
CAN AFFORD TO LOSE THEIR ENTIRE INVESTMENT. SEE QUESTION NO. 2 FOR THE i
RISK FACTORS THAT MANAGEMENT BELIEVES PRESENT THE MOST j
SUBSTANTIAL RISKS TO AN INVESTOR IN THIS OFFERING.

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING
THE MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN
RECOMMENDED OR APPROVED BY ANY FEDERAL OR STATE SECURITIES
COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THESE
AUTHORITIES HAVE NOT PASSED UPON THE ACCURACY OR ADEQUACY OF THIS
DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE
MERITS OF ANY SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR
DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING
CIRCULAR OR SELLING LITERATURE. THESE SECURITIES ARE OFFERED UNDER
AN EXEMPTION FROM REGISTRATION; HOWEVER, THE COMMISSION HAS NOT
MADE AN INDEPENDENT DETERMINATION THAT THESE SECURITIES ARE

EXEMPT FROM REGISTRATION.

This Company:

[ ] Has never conducted operations.
[x ] Is in the development stage.

[ ] Is currently conducting operations.



[ ] Has shown a profit in the last fiscal year.
[ ] Other (Specify):
(Check at least one, as appropriate)

This offering has not been registered for sale in any state.
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THIS OFFERING CIRCULAR CONTAINS ALL OF THE REPRESENTATIONS BY THE
COMPANY CONCERNING THIS OFFERING, AND NO PERSON SHALL MAKE
DIFFERENT OR BROADER STATEMENTS THAN THOSE CONTAINED HEREIN.
INVESTORS ARE CAUTIONED NOT TO RELY UPON ANY INFORMATION NOT
EXPRESSLY SET FORTH IN THIS OFFERING CIRCULAR.

This Offering Circular, together with Financial Statements and other Attachments, consists of a
total of 26 pages.




THE COMPANY

1. METROPOLIS TECHNOLOGIES, CORP., a Nevada corporation
2384 Yonge Street, Suite 1232
Toronto, Ontario, M4P 3E4

(416) 434-3333
Fiscal year: January 1 through December 31.

Person to contact at Company with respect to offering:
Don Daniel Lee Ferguson

RISK FACTORS

2. In the order of importance these are the factors which the Company considers to be the most
substantial risks to an investor in this offering in view of all facts and circumstances or which
otherwise make the offering one of high risk or speculative (i. e., those factors which constitute
the greatest threat that the investment will be lost in whole or in part, or not provide an adequate

return),

1. We have no operating history. Therefore, there is limited information on which one
can evaluate the Company.

2. We generate no revenues. There can be no assurance that we will be able to produce
revenues in the future.

3. We anticipate future losses. We expect to generate losses in during the current and
coming fiscal years. There can be no assurance when, if ever, we will be able to

produce a profit.

4. We will require additional capital. We are not raising any capital in this offering and
expect we may require additional capital to execute our business plan and maintain
our business. Should we require such additional capital, this will dilute the current

shareholders.

5. We may be liable for infringing the intellectual property rights of others. We may
receive in the future, notice of claims of infringement of other parties' proprietary
rights. Infringement or other claims could be asserted or prosecuted against us in the
future and it is possible that past or future assertions or prosecutions could harm our
business. Any such claims, with or without merit, could be time consuming, resulting
in costly litigation and diversion of technical and management personnel, cause
delays in the development and release of new products or services, or require us to
develop non-infringing technology or enter into royalty or licensing arrangements.
Such royalty or licensing arrangements, if required, may not be available on terms
acceptable to us, or at all. For these reasons, infringement claims could harm our

business.

6. Our business will suffer if we fail to adapt to evolving standards and technologies.
The standards and technologies that make up data acquisition and delivery will evolve
and change over time. We must adapt our services to maintain compatibility in the




future to assure that we can continue to deliver high quality services in the industry.
Our inability to deliver high quality services would lead to a decline in the demand

for our services.

7. Third party breaches of database security could disrupt our operations and increase
our capital expenditures. A party who is able to circumvent our security measures
could misappropriate proprietary database information or cause interruptions in our
operations. As a result we may be required to expend significant capital and other
resources to protect against such security breaches or to alleviate problems caused by
such breaches, which could harm our business.

Note: In addition to the above risks, businesses are often subject to risks not foreseen or fully
appreciated by management. In reviewing this Offering Circular potential investors should keep
in mind other possible risks that could be important.

BUSINESS AND PROPERTIES

METROPOLIS proposes to develop, maintain, and license a News Management System that
operates on the Internet and provides organizations the tools to conduct news dissemination.

Revenue

Currently, Metropolis has no revenue. Metropolis’ revenue model is based on both a licensing
fee of its software to organizations that desire to provide news dissemination service to its
constituents, and services derived from the implementation of the software.

COMPETITION

METROPOLIS proposes to provide news dissemination solutions that bridge people and
knowledge, and maximizes investments in existing technology. More organizations are turning
to Internet technology to respond to their organizations' needs completely, timely and
consistently -- an ability which defines their true value and competitive advantage.

Some competitors are:

Businesswire.com Business Wire has earned its distinguished reputation as the leading global
newswire, featuring multi-platform delivery capabilities of the Internet, satellite and wireless
transmission, cable, and email to disseminate news, multimedia content and disclosure filings on
behalf of companies and organizations worldwide. Businesswire.com reaches media, reporters,
disclosure destinations, exchanges, analysts, brokers, investors, researchers, online services,
consumers, buyers, employees, online services, and government agencies.

Note: Because this Offering Circular focuses primarily on details concerning the Company
rather than the industry in which the Company operates or will operate, potential investors
may wish to conduct their own separate investigation of the Company's industry to obtain
broader insight in assessing the Company's prospects.
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Marketing Strategies

Describe specifically the marketing strategies the Company is employing or will employ in
penetrating its market or in developing a new market. Set forth in response to Question 4
below the timing and size of the results of this effort which will be necessary in order for the
Company to be profitable. Indicate how and by whom its products or services are or will be
marketed (such as by advertising, personal contact by sales representatives, etc.), how its
marketing structure operates or will operate and the basis of its marketing approach,
including any market studies. Name any customers that account for, or based upon existing
orders will account for a major portion (20% or more) of the Company's sales. Describe any
major existing sales contracts.

From company inception until just recently, the company proposes to market their News
dissemination products through company sales personnel and through the direct solicitation by
the company founders who have in excess of 25 years of experience in the industry, Management
has determined that the future marketing plans will be coordinated by two (2) commissioned out-

side sales agencies.

Employees

The company currently has 2 employees and expects to have 20 within one year.

The company employs programmers and consultants. (types of employees). None of our
employees are subject to a collective bargaining agreement. Our President has employment
agreements with the company.

The company currently leases 1,000 square feet of office space for $2,000 per month. The
company does not own or lease any other property.

Patents, copyrights, trademarks and other intellectual property

Indicate the extent to which the Company's operations depend or are expected to depend

upon patents, copyrights, trade secrets, know-how or other proprietary information and the

steps undertaken to secure and protect this intellectual property, including any use of

The Company's expects its news dissemination software to become highly valuable and will take
the necessary precautions to copyright the software. METROPOLIS will use confidentiality
agreements and covenants-not-to-compete to ensure that all affiliates to METROPOLIS are

properly governed regarding the protection of its intellectual property.

METROPOLIS expects to expend significant amounts of capital for research and development
upon initiation of the business plan.

Government Regulation

The company’s products and services are not subject to any material governmental regulation.



Subsidiaries

The company has no subsidiaries.

4. (a) If the Company was not profitable during its last fiscal year, list below in chronological
order the events which in management's opinion must or should occur or the milestones
which in management's opinion the Company must or should reach in order for the

Company to become profitable, and indicate the expected manner of occurrence or the
expected method by which the Company will achieve the milestones.

Event or Expected manner of Date or number of months

Milestone occurrence or method after receipt of proceeds
of achievement when should be

accomplished

Setup Senior Operating Recruiters and networking & months

Officers for Sales &

Marketing, Finance, and

Operations

Develop Direct Sales Force Recruiters and networking 6 months

Develop News Dissemination | Investment In Research and 12 months

Product Development

(b) State the probable consequences to the Company of delays in achieving each of the events
or milestones within the above time schedule, and particularly the effect of any delays upon
the Company's liquidity in view of the Company's then anticipated level of operating costs.
(See Question Nos. 11 and 12)

The Probable consequences to METROPOLIS of delays in achieving the aforementioned events
and milestones within the above time schedule would have a direct impact on anticipated
revenue streams, The company's liquidity would be limited and delayed.

Note: After reviewing the nature and timing of each event or milestone, potential investors
should reflect upon whether achievement of each within the estimated time frame is realistic
and should assess the consequences of delays or failure of achievement in making an
investment decision.

OFFERING PRICE FACTORS

The company recently began business operations and is operating at a loss. The loss for
the period from January 1, 2003 to February 28, 2003 was $93,000 . This is equal to $(.005) per
share.

Tangible Book Value: For this purpose, net tangible book value means total assets (exclusive of
copyrights, patents, goodwill, research and development costs and similar intangible items)
minus total liabilities. $56,000 ($.002 per share)




The offering price is substantial greater than the Company’s tangible book value as the Company
is newly formed.

The Company sold shares in conjunction with a private placement, the acquisition of certain
assets and pursuant to certain consulting agreements.

In January and February 2003 the company sold the following shares:

3.5 million shares in exchange for the assets of Basec Development.

5 million shares to Don Daniel Lee Ferguson for services rendered to the Company
5 million shares to DS Consulting for services rendered to the Company

7.5 million shéres to 12828640ntario Ltd. for $75,000 in cash consideration.

1.5 million shares to Matador Consulting for services rendered to the Company

None of the shares being registered for sale herein are being registered for sale by the Company.
Thus, the sale of any of the shares will not result in any dilution. Additionally, the Company will
not be receiving any proceeds from the sale of any shares sold.

Note: After reviewing the above, potential investors should consider whether or not the
offering price (or exercise or conversion price, if applicable) for the securities is appropriate
at the present stage of the Company's development.

USE OF PROCEEDS

None of the shares being registered for sale herein are being registered for sale by the company.
Additionally, the Company will not be receiving any proceeds from the sale of any shares sold.
The company will bear the cost of the offering, which is estimated at $15,000 for legal and

accounting fees.

(b) If there is no minimum amount of proceeds that must be raised before the Company may
use the proceeds of the offering, describe the order of priority in which the proceeds set
forth above in the column "If Maximum Sold" will be used.

Not Applicable

Note: After reviewing the portion of the offering allocated to the payment of offering expenses,
and to the immediate payment to management and promoters of any fees, reimbursements, past
salaries or similar payments, a potential investor should consider whether the remaining portion
of his investment, which would be that part available for future development of the Company's

business and operations, would be adequate.

10. (a) If material amounts of funds from sources other than this offering are to be used in
conjunction with the proceeds from this offering, state the amounts and sources of such
other funds, and whether funds are firm or contingent. If contingent, explain.




Not Applicable

(b) If any material part of the proceeds is to be used to discharge indebtedness, describe the -
terms of such indebtedness, including interest rates. If the indebtedness to be discharged
was incurred within the current or previous fiscal year, describe the use of proceeds of such

indebtedness.
Not Applicable

(c) If any material amount of proceeds is to be used to acquire assets, other than in the ordinary
course of business, briefly describe and state the cost of the assets and other material terms

of the acquisiticns. If the assets are to be acquired from officers, directors, employees or
principal stockholders of the Company or their associates, give the names of the persons

from whom the assets are to be acquired and set forth the cost to the Company, the method
followed in determining the cost, and any profit to such persons.

Not Applicable

(d) If any amount of the proceeds is to be used to reimburse any officer, director, employee or
stockholder for services already rendered, assets previously transferred, or monies loaned
or advanced, or otherwise, explain:

Not Applicable

Cash Flow

The company anticipates having to raise additional funds after this offering to supplement its
cash flow during the next 12 months. Currently the company is not in default on any of its
obligations. It is expected that additional funds will come from additional sales of company’s
common stocks and from loans from shareholders.

CAPITALIZATION

13. Indicate the capitalization of the Company as of the most recent balance sheet date (adjusted
to reflect any subsequent stock splits, stock dividends, recapitalizations or refinancings) and as
adjusted to reflect the sale of the minimum and maximum amount of securities in this offering
and the use of the net proceeds therefrom:

Amount OQutstanding

As of:
02/ 28/ 2003(date) As Adjusted
Minimum  Maximum
Debit:
Short-term debt (average interest
rate ___ %) $ 0 $ $
Long-term debt {average
interest rate __ %) $ 0 $ $




Total debt $ 0 $ $
Stockholders equity (deficit):

Preferred stock — par or stated

value (by class of preferred in

order of preferences)

$ N/A $ $

$ $ $

$ $ $
Common stock — par or
stated value $ 22,570 $ $
Additional paid in capital $237,430 $ $
Retained earnings (deficit) $(67,948) $ $
Total stockholders equity
(deficit) $192,052 $ $
Total Capitalization

$ $ $
Number of preferred shares authorized to be outstanding:

Number of Par Value f
Class of Preferred Shares Authorized Per Share
N/A S

$

Number of common shares authorized: 100,000,000 shares. Par or stated value per share, if
any: $.001

Number of common shares reserved to meet conversion requirements or for the issuance
upon exercise of options, warrants or rights: 0 shares.

DESCRIPTION OF SECURITIES

14. The securities being offered hereby are:
[x] Common Stock

15. These securities have:

Yes No

[ 1[x ] Cumulative voting rights

[ ][x ] Other special voting rights
[ x] Preemptive rights to purchase in new issues of shares
[ x] Preference as to dividends or interest

[x ] Preference upon liquidation

[x ] Other special rights or preferences (specify):

[]
[)
[]
(]



16. Are the securities convertible? [ ] Yes [x] No

17. The securities offered are not debt securities.
18. The securities are not preferred stock.
19. There are no restrictions on the declaration or distribution of dividends.

20. Current amount of assets available for payment of dividends (if deficit must be first made up,
show deficit in parenthesis): $

PLAN OF DISTRIBUTION

The securities offered by this prospectus may be sold by the selling security holders or by those,
to whom such shares are transferred. We are not aware of any underwriting arrangements that
have been entered into by the selling security holders. The distribution of the securities by the
selling security holders may be effected in one or more transactions that may take place in the
over-the-counter market, including broker's transactions, privately negotiated transactions or
through sales to one or more dealers acting as principals in the resale of these securities.

Any of the selling security holders, acting alone or in concert with one another, may be
considered statutory underwriters under the securities act of 1933, if they are directly or
indirectly conducting an illegal distribution of the securities on behalf of our corporation. For
instance, an illegal distribution may occur if any of the selling securities holders provide us with
cash proceeds from their sales of the securities. If any of the selling shareholders are determined
to be underwriters, they may be liable for securities violations in connection with any material
misrepresentations or omissions made in this prospectus.

In addition, the selling security holders and any brokers and dealers through whom sales of the’

securities are made may be deemed to be "underwriters" within the meaning of the securities act,
and the commissions or discounts and other compensation paid to such persons may be regarded
as underwriters' compensation.

The selling security holders may pledge all or a portion of the securities owned as collateral for
margin accounts or in loan transactions, and the securities may be resold pursuant to the terms of
such pledges, accounts or loan transactions. Upon default by such selling security holders, the
pledgee in such loan transaction would have the same rights of sale as the selling security holders
under this prospectus. The selling security holders also may enter into exchange traded listed
option transactions which require the delivery of the securities listed under this prospectus. The
selling security holders may also transfer securities owned in other ways not involving market
makers or established trading markets, including directly by gift, distribution, or other transfer
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without consideration, and upon any such transfer the transferee would have the same rights of
sale as such selling security holders under this prospectus.

In addition to, and without limiting, the foregoing, each of the selling security holders and any
other person participating in a distribution will be affected by the applicable provisions of the
exchange act, including, without limitation, regulation m, which may limit the timing of
purchases and sales of any of the securities by the selling security holders or any such other
person. :

There can be no assurances that the selling security holders will sell any or all of the securities.
In order to comply with state securities laws, if applicable, the securities will be sold in
jurisdictions only through registered or licensed brokers or dealers. In various states, the
securities may not be sold unless these securities have been registered or qualified for sale in
such state or an exemption from registration or qualification is available and is complied with.
Under applicable rules and regulations of the exchange act, as amended, any person engaged in a
distribution of the securities may not simultaneously engage in market-making activities in these
securities for a period of one or five business days prior to the commencement of such

distribution.

All of the foregoing may affect the marketability of the securities. Pursuant to the various
agreements we have with the selling securities holders, we will pay all the fees and expenses
incident to the registration of the securities, other than the selling security holders' pro rata share
of underwriting discounts and commissions, if any, which is to be paid by the selling security
holders.

21. The selling agents (that is, the persons selling the securities as agent for the Company for a
commission or other compensation) in this offering are:

None

22. Describe any compensation to selling agents or finders, including cash, securities, contracts
or other consideration, in addition to the cash commission set forth as a percent of the offering
price on the cover page of this Offering Circular. Also indicate whether the Company will
indemnify the selling agents or finders against liabilities under the securities laws. ("Finders" are
persons who for compensation act as intermediaries in obtaining selling agents or otherwise

making introductions in furtherance of this offering.)

None

23. Describe any material relationships between any of the selling agents or finders and the
Company or its management.

None

Note: After reviewing the amount of compensation to the selling agents or finders for selling the
securities, and the nature of any relationship between the selling agents or finders and the
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Company, a potential investor should assess the extent to which it may be inappropriate to
rely upon any recommendation by the selling agents or finders to buy the securities.

24. In addition to the selling agent named above, the officers and the directors of the corporation
may act as finders in the sale of the securities offered. The officers and directors can be reached
in care of the company at the address and phone number listed in item number 1 above.

25. The company will not impose any restrictions on the transfer of the shares and the shares
will not bear a restrictive legend.

26. There will be no escrow of funds received in connection with this offering.

27. The company has not imposed any resale restriction on shares currently outstanding .
However, as those shares were issued pursuant to an exemption from Registration under the
Securities Act of 1933, as amended, such shares have resale restrictions imposed upon them by
rules promulgated by the Securities and Exchange Commission. Such shares may be sold in
limited quantities as defined in Securities Act Rule 144 after one year from their date of issuance
if sufficient public information is available as required by section 15¢c-211 of the Securities
Exchange Act of 1934 as amended. Such shares would have to be sold in a “broker’s
transaction”, thus pre-supposing the existence of a public market for the shares. Otherwise, such
shares could only be sold in private transaction pursuant to an exemption from registration and
continue to carry a restrictive legend.

Note: Equity investors should be aware that unless the Company is able to complete a further
public offering or the Company is able to be sold for cash or merged with a public
company that their investment in the Company may be illiquid indefinitely.

DIVIDENDS, DISTRIBUTION AND REDEMPTIONS

28. The company has made no distribution of dividends or redeemed any stock.

OFFICERS AND KEY PERSONNEL OF THE COMPANY

Each officer and key employee listed below may be contacted at the address and phone number
provided in item 1 above.

29. through 32 Chief Executive Officer, President, Director

As President, Mr. Ferguson is responsible for assuring the successful implementation of
METROPOLIS business strategy including designing and creating the METROPOLIS Web-site,
assuring the successful integration of the Metropolis’s software into the METROPOLIS Web-
site and assuring successful integration of all of METROPOLIS' available services on the
METROPOLIS Website. Mr. Ferguson is a seasoned veteran in the software industry and in
providing technical support (in particular Web-based support).

Mr. Ferguson intends to spend 100% of his time on company business.

12




DIRECTORS OF THE COMPANY
33. Number of Directors: 1. Directors are elected annually.

34. Information concerning outside or other Directors (i.e. those not described above):

None

35. (a) Have any of the Officers or Directors ever worked for or managed a company (including
a separate subsidiary or division of a larger enterprise) in the same business as the
Company?

[X] Yes [ ] No Explain:

Mr. Ferguson has a long background in technology startup companies, however, he has never
worked for a news publishing organization. He has initiated several technology startup ventures
in varying capacities from President, Sales and Marketing, Operations, and Chief Technology

officer.

(b) If any of the Officers, Directors or other key personnel have ever worked for or managed
a company in the same business or industry as the Company or in a related business or
industry, describe what precautions, if any, (including the obtaining of releases or

consents from prior employers) have been taken to preclude claims by prior employers for
conversion or theft of trade secrets, know-how or other proprietary information.

Appropriate non disclosure and confidentiality documents are in place for Mr. Ferguson,
however, he has never worked for or managed a company in the same business or industry as

Metropolis.

(c) If the Company has never conducted operations or is otherwise in the development stage,
indicate whether any of the Officers or Directors has ever managed any other company in
the start-up or development stage and describe the circumstances, including relevant dates.

Has anyone previous worked in a development stage company?

Yes
(d) If any of the Company's key personnel are not employees but are consultants or other
independent contractors, state the details of their engagement by the Company.
Mr. Ferguson has been contracted to initiate the company’s formation. He will assume the role

of President and CEO. In such capacity he will ensure timely delivery of the news publishing
software, begin recruitment of senior management, and sales personnel.
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DS Consulting has been contracted to develop the software for Metropolis for both cash and

shares.

(e) The company does not maintain any key-man life insurance.

36. None of the officers or directors, the company or its subsidiaries have filed a petition for

bankruptcy.

Note: After reviewing the information concerning the background of the Company's Officers,
Directors and other key personnel, potential investors should consider whether or not

these persons have adequate background and experience to develop and operate this
Company and to make it successful. In this regard, the experience and ability of
management are often considered the most significant factors in the success of a business.

PRINCIPAL STOCKHOLDERS
37. Principal owners of the Company (those who beneficially own directly or indirectly 10% or
more of the common and preferred stock presently outstanding) starting with the largest
common stockholder. Include separately all common stock issuable upon conversion of
convertible securities (identifying them by asterisk) and show average price per share as if
conversion has occurred. Indicate by footnote if the price paid was for a consideration other

than cash and the nature of any such consideration.

Name Avg. Price | No. of Shares | % of Total No. of Shares | % of Total
Per Share | Now Held After
Offering if
All Securities
Sold
Don Daniel Lee | .01 5,000,000 22.2% N/A Mr. 22.2%
Ferguson Ferguson is
not selling
any shares in
' this offering
DS Consulting .01 5,000,000 22.2% N/A DS 22.2%
Consulting is
not selling
any shares in
this offering
12828640ntario | .01 7,500,000 33.3% 7,500,000 0%
Inc.
Matador .01 1,500,000 6.6% 1,500,000 0%
Consulting
Eamonn Flynn .01 3,500,000 15.5% 3,500,000 0%

38. Number of shares beneficially owned by Officers and Directors as a group:
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Before offering: 5,000,000 shares (22.2 % of total outstanding)

After offering:
a) Assuming minimum securities sold: 5,000,000 shares (22.2 % of total outstanding)

b) Assuming maximum securities sold: 5,000,000 shares (22.2% of total outstanding)
MANAGEMENT RELATIONSHIPS, TRANSACTIONS AND REMUNERATION

39. (a) If any of the Officers, Directors, key personnel or principal stockholders are related by
blood or marriage, please describe.

Yes, DS Consulting is owned by Shuly Partush who is Mr. Ferguson’s wife.

(b) If the Company has made loans to or is doing business with any of its Officers,
Directors, key personnel or 10% stockholders, or any of their relatives (or any entity
controlled directly or indirectly by any such persons) within the last two years, or
proposes to do so within the future, explain. (This includes sales or lease of goods,
property or services to or from the Company, employment or stock purchase contracts,
etc.) State the principal terms of any significant loans, agreements, leases, financing or
other arrangements.

DS Consulting has been engaged to develop the news publishing software. DS Consulting is
owned by Mr. Ferguson’s wife. The term of the contract include paying DS Consulting for the
development of the software, in exchange, DS Consulting receives both cash and shares.

(c) If any of the Company's Officers, Directors, key personnel or 10% stockholders has
guaranteed or co-signed any of the Company's bank debt or other obligations, including
any indebtedness to be retired from the proceeds of this offering, explain and state the

amounts involved.

Not applicable

40. (a) List all remuneration by the Company to Officers, Directors and key personnel for the
last fiscal year:

Cash Other
Don Daniel Lee Ferguson, CEO $ $50,000
Chief Operating Officer
Chief Accounting Officer
Key Personnel:
Others:
15




Total: ' $ $50,000
Directors as a group (1 person) $ $50,000

(b) If remuneration is expected to change or has been unpaid in prior years, explain:

(c) If any employment agreements exist or are contemplated, describe: There is an employment
agreement with Mr. Ferguson.

41. (a) There are no shares subject to issuance pursuant to stock purchase agreements, options,
warrants or rights.

(b) There are no common shares subject to issuance under existing stock purchase or option
plans but not yet covered by outstanding purchase agreements, options or warrants.

(c) Future stock purchase agreements, stock options, warrants or rights are not required to be
approved by shareholders.

42. If the business is highly dependent on the services of certain key personnel, describe any
arrangements to assure that these persons will remain with the Company and not compete upon

any termination:

The Company has an employment agreement with Mr. Ferguson, its president

Note: After reviewing the above, potential investors should consider whether or not the
compensation to management and other key personnel directly or indirectly, is
reasonable in view of the present stage of the Company's development.

LITIGATION
43. Describe any past, pending or threatened litigation or administrative action which has had or
may have a material effect upon the Company's business, financial condition, or operations,
including any litigation or action involving the Company's Officers, Directors or other key
personnel. State the names of the principal parties, the nature and current status of the matters,
and amounts involved. Give an evaluation by management or counsel, to the extent feasible, of
the merits of the proceedings or litigation and the potential impact on the Company's business,

financial condition, or operations.

None.
FEDERAL TAX ASPECTS

44. The company is not an S corporation under the Internal Revenue Code of 1986.

MISCELLANEOUS FACTORS

45. Describe any other material factors, either adverse or favorable, that will or could affect the
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Company or its business (for example, discuss any defaults under major contracts, any breach
of bylaw provisions, etc.) or which are necessary to make any other information in this
Offering Circular not misleading or incomplete.

Metropolis expects that the news publishing industry will require a significant technology
restructuring. This restructuring is caused the newly available technologies that reduce the
amount of manual labor involved in disseminating information. It is expected that Metropolis
will create a software product that is applicable to this industry.

Metropolis runs the risk of missing the mark in terms of required functionality of the product.

Metropolis expects a tremendous demand from the industry and may miscalculate the amount of
change the industry will undergo to implement its software, and the willingness to change.

Metropolis will be negatively affected by escalating pressure on the world community to fight
terrorism by initiating wars with perceived terrorist nations. This will shift the focus of the
economy away from the product offering of Metropolis to more military concerns.

FINANCIAL STATEMENTS |

46. Provide the financial statements required by Part F/S of this Offering Circular section of
Forml-A. See P. 20 below.

MANAGEMENT'S DISCUSSION AND
ANALYSIS OF CERTAIN RELEVANT FACTORS

47. The company has experienced losses since inception. These losses are due to the company
not yet beginning any revenue producing activities and the company being in the development
stage. During the next twelve months the company intends to do the following things to generate

revenues.

Metropolis will initiate product development that will provide the organization with a product to
sale. Subsequently, it will place a senior management team in place to initiate the process of
selling and marketing the product. However, even after the company begins generating revenue
it anticipates that it will incur loses until its second year of operation.

48. Describe any trends in the Company's historical operating results. Indicate any changes now
occurring in the underlying economics of the industry or the Company's business which, in the
opinion of Management, will have a significant impact (either favorable or adverse) upon the
Company's results of operations within the next 12 months, and give a rough estimate of the

probable extent of the impact, if possible.

As we are a new company we do not have sufficient historical operating results to provide any
meaningful analysis.

17



49. If the Company sells a product or products and has had significant sales during its last fiscal
year, state the existing gross margin (net sales less cost of such sales as presented in accordance
with generally accepted accounting principles) as a percentage of sales for the last fiscal year:

0 %. What is the anticipated gross margin for next year of operations? Approximately

0 %. If this is expected to change, explain. Also, if reasonably current gross margin

figures are available for the industry, indicate these figures and the source or sources from

which they are obtained.

Not applicable.

50. Foreign sales as a percent of total sales for last fiscal year: 0 %. Domestic government
sales as a percent of total domestic sales for last fiscal year: 0 %. Explain the nature of
these sales, including any anticipated changes:

No such sales have taken place.
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PART F/S

Metropolis Technologies Corp.
(A Development Stage Company)

Balance Sheet

CURRENT ASSETS
Cash

Equipment

LIABILITIES AND STOCKHOLDERS EQUITY

CURRENT LIABILITIES

LONG TERM LIABILITIES

STOCKHOLDERS EQUITY
Common Stock, 100,000
shares authorized

22,570,425 issued and outstanding
.001 par value

Additional Paid In Capital
Deficit

19

28-Feb-03

$8,898
$50,000

$0

$0

22,570
237,430
(67,948)
192,052



Metropolis Technologies Corp.
(A Development Stage Company)

STATEMENT OF OPERATIONS

General and Administrative
Professional Fees

Consulting Fees
Other

Net Loss

Loss Per Share
Weighted number of shares outstanding

20

For the Period

Ended

28-Feb-03
$5,845
$56,146
$5,947
($67,938)

($0.003)
22,570,425




Metropolis Technologies Corp.
(A Development Stage Company)

STATEMENT OF CASH FLOWS

For the Period Ended

28-Feb-03
Operating Activities
Net Loss ($67,938.00)
Amortization $0.00
Interest $0.00
Accrued Expenses $0.00
Net Cash Used in Operating Activities ($67,938.00)
Cash flows from financing activities:
Proceeds from Sale of common Stock $75,000
Net Cash provided by Financing Activities $75,000
Net Increase in Cash $7,062.00

Supplemental Disclosure of non-cash financing activities:

In February 2003, the company sold 7.5 million shares of its common
stock in a private placement for $75,000. The company has received all
the proceeds of this transaction.
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Metropolis Technologies Corp.
(A Development Stage Company)

NOTES TO FINANCIAL STATEMENTS

NOTE 1-SUMMARY OF SIGNIFICANT ACCOUNT POLICIES

Organization and Business Activity

Metropolis Technologies Corp. was formed in 1991 but had no business activities until
recently. The company was formerly known as B Squared Technologies, Inc. and Plas-
Tech, Inc. The company is focuses on developing a software product for news publishing.
When completed the Company intends to sell licenses and maintenance contracts for the

software.

The Company is considered to be in the development stage, and the accompanying
financial statements, represent those of a development stage enterprise.

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting
principles requires management to make estimates and assumptions that affect the
reported amount of assets and liabilities and disclosure of contingent assets and liabilities
at the date of the financial statements and the reported amount of revenue and expenses
during the reporting period. Actual results could differ from those estimates.

NOTE 1-SUMMARY OF SIGNIFICANT ACCOUNT POLICIES (CONTINUED)

Income Taxes

The Company accounts for income taxes pursuant to the provisions of FASB No. 109
“Accounting for Income Taxes”, which requires, among other things, a liability approach
to calculating deferred income taxes. The asset and liability approach requires the
recognition of deferred tax liabilities and assets for the expected future tax consequences
of temporary differences between the carrying amounts and the tax bases of assets and
liabilities. The Company has had operating losses since inception and accordingly has
not provided for income taxes. Realization of the benefits related to the net operating
loss carryforward may be limited in any one year due to IRS Code Section 382, change of

ownership rules.
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NOTES TO FINANCIAL STATEMENTS (Continued)
NOTE 2-RELATED PARTY TRANSACTIONS

Consulting Agreement

The company entered into a consulting agreement with DS Consulting which provided
for the issuance of 5 million shares of common stock. DS Consulting is owned by a party
related to the president of the Company.

NOTE 3-INCOME TAXES

At February 28, 2003, the Company had a net operating loss carryforward of
approximately $67,000 that expires through 2015. In the event of a change in ownership,
the utilization of the NOL carryforward will be subject to limitation under certain
provisions of the Internal Revenue Code. The Company has a deferred tax asset of
approximately $18,000 as a result of a net operating loss carryforward, which is offset by
a valuation allowance of the same amount due to the uncertainties behind its realization.

NOTE 4-GOING CONCERN CONSIDERATION

The accompanying financial statements have been prepared assuming the Company will
continue as a going concern. The basis of accounting contemplates the recovery of the
Company’s assets and the satisfaction of its liabilities in the normal course of operations.
The Company’s ultimate ability to attain profitable operations is dependent upon its main
stockholders’ providing additional financing to complete its development activities, and
to achieve a level of sales to support its cost structure. Through February 28, 2003, the
Company suffered losses totaling approximately $67,000, which raises substantial doubt
about the Company’s ability to continue as a going concern.
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2.1
6.1
6.2
8.1
11.1

PART III
EXHIBITS

Articles of Incorporation (and amendments) and Bylaws

Agreement between the Company and Don Daniel Ferguson

Agreement between the Company and DS Consulting

Asset Purchase Agreement between the Company and Basec Development
Opinion of Jonathan D. Leinwand, P.A.
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ORIGINAL

SIGNATURES

The issuer has duly caused this offering staternent to be signed on its behalf by the

undersigned,
thercunto duly authonzed, in the City of Toronto, Province of Ontaric, Country of

Canada, on March 25th, 2003.

(Issuer): Metropolis Technolpgies

By (Signature and Title): J /\//

er yﬂn - Director.

This offering statement has been signed by the following persons in the capacities and on
the dates indicated.

(Signature): W

Anira MAllick
(Title): Director

(Selling Security Holder): _Matador Consulting Corp.
(Date): March 25th, 2003,

(Signature): ,ZL@&_/ >

- C
(Selling Security Holder): Eamonn Flynn

(Date): March 25, 2003.
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1282864 Ontario Int\jn Trust
BRUCE HodeMp

(Title): ASO

(Selling Security Holder): 1282864 Ontario_Inc.

(Date): March 25, 2003.

9685 873 7795

P.@9

TOTAL P.@9




Exhibit 2.1



JN-18-1959 1048 PAULETTE LAFOREST? 995 &7 77
" N
g;nr ' RECT #11b.7
i OF ATEO‘" FILING FEE $125.00 K.R
-T'A#YQF FVADA F1LED BY: MAX TANNER
A 2950 E. FLAMINGO 4G
8
MAY 16 1991 ARTICLES OF INCORPoRaTIONS VEGAS/NV 63121

OB op

cml (v 1] mw“ﬁ “
.,L,ff"f A BATTERY WORLD, INC.
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KNOW AL , MRN BY THESE PRESENTS:

That we, the undersigned, have this day voluntarily associated
ourselves together for the purpeose of forming a Corporation under
and pursuant o the lawa of the State of Nevada, and we <o heraby

cartify that:

ARTICLE I - NAME: The exact name of this Corporation is:
Battery World, Inc.

ARTICLE II -~ PRINCIPAL OFFICE AND REGISTERED AGENT:

The principal office and place of businese in the 3tate of
Nevada of this Corporation shall be located at 2950 East Flamingo
Road, Suite G, Clark County, Las Vegas, Nevada. The resident agent
of the Corporation is Max C. Tanner, 2950 East Flamingo Road,
Suite G, Las Vegas. Nevada 89121.

ARTICLE IXII = DURATION: The Corporation shall have perpetual
existence.

ARTICLE IV - PURPOSES: The purpose, object and nature of the
business for which this Corporation is organized are:

(a) To engage in any lawful activity;

(b) To carry on such business as may be necessary,
convenient, or desirable to accomplish the above
purposes, and to do all other things incidental thereto
which are not forbidden by law or by these Articles of
Incorporation.

ARTICLE V = POWERS: The powers of the Corporation shall be those
powers granted by 78.060 and 78.070 of the Nevada Revised Statutes
under which this coxporation is formed. In addition, the
Corporation shall have the following specific powers:

(a) To elect or appoint officers and agents of the
Corpuration and to f£ix their compensation;
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* (b) To act as an agent for any individual, association,
partnership, corporation or other legal entity;

(c) To receive, acquire, hold, exercise rights arising out of
the ownership or possessjon thereof, sell, or otherwise
dispose of, shares or other interests in, ox obligations
of, individuals, associations, partnerships,
corporations, or governments;

(d) To receive, acquire, hold, pledge, transfer, or otherwise
dispose of shares of the corporation, but such shares may
only be purchased, directly or indirectly, out of earned
surplus;

(e) To make gifts or contributions for the public welfare or
for charitable, scientific or educational purposes, and
in time of war, to make donations in aid of war
activities.
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ARTICLE VI =~ CAPITAL S8TOCK:

» ".'.‘ }‘*

Section 1. Authorized Shares. The total number of shares
which this Corporation 1ls authorized to issue is 25,000,000
shares of Common Stock at $.001 par value per anare,

[l PR

£

P

Section 2. Voting Righte of shareholders. Each holder of the
Common Stock shall be entitled to one vote for each share of
stock standing in his name on the books of the Corporation.

Section 3. Consideration for Shares. The Common Stock shall ‘
be issued for such consideration, as shall be fixed from time o
to time by the Board of Directors. In the absence of fraud, :
the judgment of the Directors as to the value of any property 5
for shares shall be conclusive. When shares are issued upon 4
paynment of the consideration fixed by the Board of Directors, :
such shares shall be taken to be fully paid stock and shall be :
non-assessable. The Articles shall not be amended in this i

particulax. P

Sectien 4. Preemptive Rights. Except as may otherwise be -
provided by the Board of Directors, no holder of any shares of 5
the stock of the Corporation, shall have any preemptive right '
to purchase, subscribe for, or otherwise acquire any shares of
stock of the Corporation of any clasa now or hereafter
authorized, or any securities exchangeable for or convertible
inte such shares, or any warrants or other instruments
evidencing rights or options to subscribe for, purchase, or
otherwise acquire guch shares.
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Section 5. Stock Rights and Options. The Corporation shall
have the power to create and issue rights, warrants, or
options entitling tha holders thereof to n»urchase from the
corporation any shares of its capital stock of any claes or
claases, upon Buch terms and conditionse and at such times ana
prices as the Board of Directors may provide, which terms and
conditions shall be incorperated in an instrument or
instruments evidencing such rightas, In the absence of fraud,
the Jjudgment of the Directors as to the adequacy of
consideration for the issuance of such rights or options and
the sufficiency thereof shall be conclusiva,

ARTICLE VII - RSBEBSMENT OF 8TOCK: The capital stock of this
Corporation, after the amount of the subscription price has been
fully paid in, shall not be assessable for any purpose, and no
stock issued as fully paid up shall ever be assessable or assessed.
The nolders of such stock shall not be individually responsible for
the debts, contracts, or liabilities of the Corporation and shall
not be liable for assessments to restore impairments in ths capital
of the Corporation.

ARTICLE VIII - DIRECTORS: For the management of the business,and
for the conduct of the affairs of the Corporation, and for the
future definitioen, limitation, and regqulation of the powers of the
Corporation and its directors and shareholders, it is further
provided:

Section 1. 8ize of Board. The members of the governing board
of the Corporation shall be styled directors. The number of
directors of the Corporation, theilr cqualifications, terms of
office, manner of election, time and place of meeting, and
povers and duties shall be such as are prescribed by atatute
and in the by~laws of the Corporation. The name and post
office address of the directors constituting the firs® board
of directors, which shall be One (1) in number are:

NAME ADDRESS
Max C. Tanner 2950 East Flamingo Road
Suite G

Las Vegas, Nevada 89121

~

Section 2, Powers of Board. In gurtherance and not in
limitation of the powers conferred by the laws of the Stata of
Nevada, the Board of Directors is expressly authorized and
enpowerec:

P.31
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(k)

(e)

(d)

(e)

(£)

(q)
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To uake, alter, amend, and repeal the By-Lawe subject to
the power of the shareholders to alter or repeal the
By-Laws made by thea Board of Directors.

subject to the applicable provisions of the Bylaws then
in affect, to determine, from time to time, whether and
to wvhat extent, and at what times and places, and under
what conditions and regqulations, the accounts and books
of the Corporation, or any of them, shall be open to
shareholder inspection. No shareholder shall have any
right to inspect any of the accounts, books or decuments
of the Corporation, except as peraitted by law, unless
and until authorized to do so by resolution of the Board
of Directors or of the Shareholders of the Corporation:

To issue B8teck of the Corporation for money,
property,services rendernd, labor performed, cash
advanced, acquisitions for other corporations or for any
other assets of value in accordance with the action of
the board of directors without vote or consent of the
shareholders and the judgment of the beoard of directors
as to value received and in return therefore shall be
conclusive and said stock, when issued, shall be
fully-paid ard non~aasessable.

To authorize and issue, without shareholder consent,
obligationa of the Corporation, secured and unsecureq,
under such terms and conditions as the Board, in ita sole
discretion, may determine, and to pledge or mortgage, as
security therefore, any real or personal property of the
Corperation, including atfter-acquired property:

To determine whether any and, if so, what part, of the
earned surplus of the Corporation shall be paid in
dividends to the shareholders, and to direct and
determine other use and disposition of any such earned
surplus;

To fix, from time to time, the amount of the profits of
the Corporation to ba reserved as working capital or for
any other lawful purpose;

Te establieh bonus, profit-sharing, stock optioen, er
other types of incentive compensation plans for the
employees, including officers and directors, of the
Corporation, and to fix the amount of profits to be
shared or distributed, and to determine the persons to
participate in any such plans and the amount of their
raspective participations.
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(h) To deeignate, by resolution or resolutions passed by a
majority of the whole Board, one or more committees, each
consisting of two or more directors, which, to the extent
permitted by law and authorized by the resolutien or the
By-Laws, shall have and may exercise the powers of the
Boaxd;

(1) To provide for the reasonable compensation of its own
members by By~law, and to fix the terms and conditions
upon which such compensation will be paid;

(3) 7n addition to the powers and authority herein before, or
by statute, expressly conferred upon it, the Board of
Directors may exercise all such powers and do all such
acts and things as may be exercised or done by the
corporation, subject, nevertheless, to the provisions of
the laws of the State of Nevada, of these Articles of
Incorporation, and of the .v-laws of the Corporatioen.

Section 3. Interested Directors. No contract or transaction
between this Corporation and any of its directors, or between
this Corporation and any other corporation, f£irm, association,
or other legal entity shall be invalidated by reasen of the
fact that the director of the Corporation has a direct or
indirect interest, pecuniary or otherwise, in such
corporation, firm, association, or legal entity, or because
the interested director was present at the meeting of the
Board of Directors which acted upon or in reference to such
contract or transaction, or because he participated in such
action, provided that: (1) the interest of each such
director shall have been discleosed to or known by the Board
and a disinterested majority of the Board shall have
nonetheless ratified and approved such centract or transaction
(such interested Q&irectoclr or directors may be counted in
determining whether a quorum is present for the meating at
which such ratification or approval is given): or (2) the
conditions of N.R.S8. 78.140 are mat,

ARTICLE IX ~ LINITATION O7 LIABILITY OF OFFICERS OR DIRBCTORS:
The peracnal liability of a director or officer of the corperation
to the corporation or the Shareholders for damages for breach of
fiduclary duty as a director or officer shall be limited to acts or
omissions which involve intentional misconduct, fraud or a knowing
violation of law.
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ARTICLE X ~ INDEMNIPICATION: Each director and each officer of the
corporation may be indemnified by the corporation as follows:

The corporation may indemnify any person who was or is

a party, or is threatened to be made a party, to any
threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of
the corporaticn), by reason of the fact that he is or was
a director, officer, employee or agent of the
corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or
other enterprise, against expenses (including attorneys’
fees), judgments, fines and amounts paid in settlement,
actually and reasonably incurred by bim in connection
with the action, suit or proceeding, if he acted in good
faith and in a manner which he reasonably believed to be
in or not opposed to +the best interests of the
corporation and with resp-ct to any criminal action or
proceeding, had no reasonable cause to believe his
conduct was unlawful. The terminatien of any action,
suite or proceeding, by ijudgment, order, settlement,
conviction or upon a plea of nolo contendere or its
equivalent, does not of itself create a presumption that
the person did not act in good faith and in a manner
which he reasonably believed to be in or not opposed to
the baest interests of the corporation, and that, with
respect to any criminasl action or proceeding, he had
reasonable cause to believe that his conduct wase
unlawful.

The corxporation may indemnify any person who was or is
a party, or is threatened to be made a party, to any
threatened, pending or completed action or suit by or in
the right of the corporation, to procure a judgment in
its favor by reason of the fact that ha is or was a
director, officor, employee or agent of the corporation,
or is or was serving at the request of the corporation as
a director, officer, employee or agent of another
corporatien; partnership, joint venture, trust or other
enterprice against exwenses including amounts paid in
settlement and attorrnzva' fees actually and reasonably
incurred by him in connection with the defense or
settlament of the actioca or suit, if he acted in good
faith and in a manner which he reasonakly believed to be
in or not opposed to the best interests of the
corporation. Indemnification may not be made for any
claim, issue or matter as to which such a person has been
adjudged by a court of conpetent jurisdiction, after
exhaustion of all appeals thare from, to be liable to the
corporation or for amounts paid in settlement to the

-6 -

P.34

L]

L _
?.f"-_ AN
el e &7 L2

5

“A‘..v
gt 3na b
Al Sy

FREE Tl

e

NSO N

et

I
TN

T




(€)

(4)

(o)

¢ B}

i,
Teay e oY ._;.ﬁ-. -

corporation, unleas and only to the extent that the court
in which the action or suit was brought or other court of
competent jurisdiction determines upon applicatien that
in view of all the circumstances of the case the person
is fairly and reasonably entitled to indemnity for such
expenses as the court deems proper.

To the saxtent that a director, officer, employee or
agent of a corpuration has been succrasful on the merits
or otherwise in defense of any action, suit or proceeding
referred tc in subsections (a) and (b) of this Article,
or in Qefense of any claim, issue or matter therein, he
must be indemnified by the corporation against expenses,
including attorney's feea, actually and reasonably
incurred by him in connection with the defense.

Any indemnification under subsections (a) and (b) unless
ordered by a court or advanced pursuant to subsection
(e), must be made by the corporation only as authorized
in the specific case upon a determination that
indemnification of the director, officer, employee or
agent is proper in the circumstances, The determination
must be made:

(1) By the stockhelders;

(1i) By the board of directors by majority vote of
a guorum consisting of directors who were not
parties to the act, suit or proceeding;

(11i) If a majority vote of a quorum consisting of
directors whe were not parties to the act,
suit or proceeding so orders, by independent
legal counsel in a written opinion: eor

(iv) If a quorum consisting of directors who were
not parties to the act, suit or proceeding
cannot be obtained, by independent legal
counsel in a written opinion.

Expenses of officers and directors incurred in defending
a clvil or criminal action, suit or proceeding must be
paid by the corporation as they are incurred and in
advance of the final disposition of the action, suit or
preceeding, upon receipt of an undertaking by or on
behalf of the director or officer to repay the amount 1if
it is ultimately determined by a court of competent
jurisdiction that he is not entitled to be indemnified by
the corporation. The provimionas of thls subsection do
not affect any rights to advancement of expensas to which
corporate personnel other than directors or officers nmay
be entitled under any contract eor otherwise by law.

- 7 -
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(£) The indemnification and advancement of expenses
authorized in or ordered by a court pursuant to this

section:

(1) Does not exclude any other rights to which a
person sseking indemnificatien or advancement of
expenses may be entitled under the certificate or
articles of incorporation or any bylaw, agreement,
vote of stockholders or disinterested directors or
otherwise, for either an action in his official
capacity or an actien in another capacity while
holding his office, except that indemnification,
unless ordered by a court pursuant to subsection
(b) or for the advancement of expenses made
pursuant to subsection (e) may not be made to or on
behalf of any director or officer if a ¢ginal
adjudication establishes that his acts or omissions
invelved intentional misconduct, fraud or a knowing
violation of the law and was material to the causae
of action,

(11) Continues for a persen who has ceased to be a
director, officer, employee or agent and inures to
the Dboenefit of the heirs, executors and
administrators of such a peyrsen.

ARTICLE XI - PLACE OF MERETING; CORPORATE BOOKS: BSubject to the
laws of the State of Nevada, the shareholders and the Directors
shall have power to hold their meetings, and the Directors shall
have power to have an effice or offices and to maintain the books
of the Corporation outside the State of Nevada, at such place or
places as way from time to time be designated in the By-laws or by
appropriate resolution.

ARTICLE XII =~ AMENDMENT OF ARTICLES8: The provisions of these
Articles of Incorporation may ke amended, altered or repealed from
time to time to the extent and in the manner prescribed by the laws
of the State of Navada, and additional provisions authorized by
such laws as are then in force may be added. All rights herein
conferred on the directors, efficers and shareholders are granted
subject to this reservation,
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ARTICLE XIII - INCORPORATOR: The hame and address of the sole
incorporator signing these Articles of Incorporation is as follows:

NAME ROST OFFICE ADDRESS
1. Max C. Tanner 2950 East Flaninge Road, Suite G
Las Vegas, Nevada 89121

IN WITNESS WHERROP, the undersigned incorporator ras executed
these Articles of Incorporatien this 15th day of May, 1951.

5 44;:

On May 15, 1991, personally appeared before me, a Notary
Public, Mm who acknowledged to me that he executed

Max C.”TAnner 4

{

43 SHIRLEY A, BLACKBURN K

8TATE OF NEVADA ) -A:’fﬂ- Notary Public-State ot Nevaos s
LLE N, CLAfK COUNTY %

COUNTY OF CLARK ) B2/ Uy Aopcirimunt Expires fune 20, 1933 :
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IN n-,e .mosoF Th BROOKSBANK
CRETARY OF STATE OF 7 ‘ 1205/1997 135.00

ATATC NS MTVAS A
RECD B\_' KG
8EC 05 1397 CERTIFICATE OF AMENDMENT

Mﬂ:ﬂ OF

unt'..:r CECRFTARY ¢ §°A"2 ARTICLES OF INCORPORATION

James E. Franklin hereby certifies that:

1. He is the President and Secretary of Battery World, Inc., a Nevada

Corporation.
2. Article 1., of the Articles of Incorporation of this Corporation is hereby
amended to read as follows;

Article L.
The name oi the corporation is ESSEX ACQUISITION CORP.

3. The foregoing amendment of the Articles of Incorporation has been
duly approved by the Board of Directors.

4. The foregoing umendment of Articles of Incorporaticm has been duly
approved by the required written Consent of Shareholders in accordance with
Section 78.320(b)(2) of the Nevada Revised Statutes, The total number of

outstanding shares of the Corporation is 200,000. The number of shares voting in
favor of the Amendment was 150.000 representing 75.00%. The percentage of vote

required was more than 50%.

The undersigned declare under the penalt} of perjury that the matters set
forth in the foregoing certificate ure true of their own knowledge.

Executed at San Diego, Cnlifornia on November 26, 1997

/‘E'aﬁi lin - President

. Franklin - Secretary
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STATE OF NEVADA,
SECRETARY OF STATE KA FILED
AFR 2 8 1309
CERTIFICATE OF REINSTATEMENT S‘h%

I, DEANHELLER. tho culy alactad Socretary of State of the State of Mevads, do hareby certity
shat ESBEX ACQUISITION CORP,, a corporetion fonned undsr the laws o the State of REVADA having

paid sl Aling fets, Ncenaes, penolties and cozts, in nccordance with the provisians of Tithe 7 4t tha
: UL , A .

Nevada Revised Stautesias asmaded, for the yesrs a1d in the enounts ssifollows:

19861399 Ligt o Offces - penaly $I00.00;
19802050 Mistof StPees $5.00.
Ponitutbwimat’ ke
ek $E5.00

(s

210 pthurwiae gompliaiwith The pravisions of said section, ihe said carpoiation has been reinatsted,

g-d kot by viitei:a? such rainstalermem Jt iy sutharizud to-transacl its busitess I the-same maner

vz il Lhe,aloressid filng fees, ibansea, panalties and costa her beon paid whan.dua.

Careen Clty, Hevada, on Apdl 24, 1990,

Do Flh-

focratary of Siate.

o il Atk

Certification Clark

N WITNESS WHEREQH, | have' hereurso sat my -hand
Ay slfi¥ed the Greeg Seol b State, of ymy office in

P.20
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Receipt No. FY9808034614
E% i G: CHACHAS
L a&om 1218957 135.00
"STATEOFNEUANA RECDBY KK ( $72)

pect B 1997: CERTIFICATE FILED PURSUANT O NBS'S 78.807

Jamee B, Pranklin boreby cortiben that )
1 He.is the President and MmmM&MUM‘LUN CORY, & M
Nevada Cosporation

2 Article VL of thy Articlas of Incorpurstiont of this Carpuration i amended
Putagant-to NRES T8.L07. to read as fllowss:

ABﬂCDEVI:--GA'Pl’IAL ETOCK

Bagtipn 1, Authoxbred Shazea. The Aivount . oma tabinthorized eapdial
stack of thie carparation & 26,000,000 shiires W jaf $0.000. AlFof

.&hsn!dshma hem%m&ﬂsmmmmm
mﬂbemnzﬁn 'Opmﬂmh

R e N v

Cuira

o

Baction . Votis 1oldsra; Rnehho!duoftba Cormacas 5
MMB:nnﬁMwmmmmMNﬂMmﬂgmM‘ '
nmmﬂmbvoksdthzcmaﬁu

Séction 8.’ Considexgtion for Shares. The Copmuon Hack shall be isnuod
tor sach sopsideration as'shall be fixed From time'ts Hmp By the Board' df
Diréstara, hthmabmunfhud.thnjudmormmucmnuwm
vabeﬂmmmtyﬁwuhuushnl!ba»nalnﬂn. When sharen ‘nre
lssued upoin payment of the wndamhmﬁnd'bwﬂuwdbm‘
mm»auumnwum;mmmmnmm~
agsebsable. The Artlelesshall not b amisnded in. thh;m—umlar |

~, Sectlem 4.  Preemutive rights. Precpt 4 may othatwiio be provided by

tha Bourd of Diractors, po holdar of iny :hnuaggghe stockc of the

wmmhnwmmﬁghwpmglmm‘bem oz

C otherwise acquire any cheres of stock of tha Carparation of any alass now

or hereafter authorized, of any securiiiss sxchangeable for or convertible

into such ﬁmmxmmmmmuhmsmdmrm
or-qgptions ty subseribe for, parchass, or atherwise asquire such shares.

Saction§, Siock Bizhis apd Options, The Corporstion’shall have the
power o create and isgue rights, warrants. o optiony entitling the holders
therect to purchass from the corporntion ARY shazes of ite capital stack of

oy class or classag, upon snch tarms and conditions and at such times and :
. pricap as the Beard of Direetors niay provide, which tarms and eanditions §
' shall be incorporated in an instywmoent or instruments gvidensing euch

sighte. In the absence of frand, £he Yudgmont of the Diirectors as to tha i

T RN

P mese
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Pagel
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adequacy. of ronsideration for the lssiuance of meh rights or.options and
thagnm’dmthmu!mnbemdndu

Tpon thamn@ntdﬁhiammw..uhmhabmesumm
' abare of the common Btock oatstanding as of the dats of £iling, shall bectims ‘sud
represent 9,0088 shares of the Camamon Stock

8, mmgmdmmdwnsuffmq. inctuding the above 1~
ﬁri?ﬂmvmesmaputoﬁheoumndingahmumwmmnm&x,mnun quy
approudbﬁel&mddmm in accordance with Section 7RE0Yof the Neveda.

Rewudsm

4 ‘The qurrent number of authorized ehavee bofuro the-charpa s 25,000
smw@mmauolpuvm ' Ra0iDR0

rnfantbﬂimd shores aftar the chmcbil 25,000000 shares, of
mesmaobihvm

(nderangs dmhnnnﬂerthepenﬂhrnfmxj ﬂlatth!ma.@nn Mh
&amgmﬁﬂc&bmmuﬁmezrmkmww il i

" Bxétutedl &3.8an Disao, Caltfuinia o Dacambar 14, 997

._.,«,_-_ S
YN D A oy B Gy E g w2 T - anee "

2 E Frai¥lin - Secretary

STATE: OF CALIFORNIA }
COQUNTY,0F SAN DIBGO ;

MmN On Dscsmber 14, 1997, before ms, perecmally appearsd JAMES E. FEANELLN,
mmmnwmummmemmmﬁuﬁs&mqmmbum
C mm)wmwﬂwmauwmwvmmthWm
mmmnmm?mgmmmmmawmm aud that by

biehes) signstare() on the inetrument the person(s), or the entity
which tha person(glacted, exscuted the instrument, e belilt of

- —
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T e s P s s 4

Page 2

1
nn‘..gh

‘17

http://10.131.89.11/wx/CacheEntry.asp?SID=961dfc9c-8cle-4a19-a60d-df77fbal5302&s]...  1/28/2003




JAN-18-1993 18:42 PAULETTE LAFOREST? 985 873 77@S P.11

—

[}

945—1% I?l% FROXt €T CORPURATICN SYSTRM T M SE FILING P62
. | He3/25)
2CoAYTART O i
ADA .
STATE OF NE ARTICLES OF MERGER :
SEP 16 1889 . oF
& uis -9  FOREIGN CORPORATION INTO
= ESSEX ACQUISITION CORP.

“mmw"%uujb @2 prnvisions of Nevads Revipd Stcuts T24:H0 1 Novads Reend
Soatuca 92A. inehasive, B3 amcnded. e indertipned domestic and forelpn corporgtions sdopt
e fellering of mexpor Jor 1t usposs of orgpmg thern dmo ong of such dopontioas:

of tho underxigned carpomtiaas and {w Jurisdiztion tedor whuse lews cash of
ogeaized £7

) d&mmmbkﬂaﬁmﬁlﬂmm Jid it 1°%0, b
by thef oy of e Stateof Newide.

l b Agapbreel wad Pl Miccpart Mikctodto Thest ArfiElas, wia apporved by, 'mhf

’ mmw ‘nhtdrihwmp“.imnudwﬂmmaamnmi:&uw

mumom ! pmmmhmmmmwwmﬂmmmm

wehich i Ly A pod nuch vou wax scllicient Rrxpmovil mmwwwﬂm

' B urmmuamwwchwmmm h;
) ueummm Mamgwmnmmummﬂm
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WTE&’“EVA““ AMENDED ARTICLES O INCORPORATION
or

SEP 2“993 !SSEXAOQUISI'HONCDRP

m—@.ﬂﬂmﬂ provisies uf Newads, Revisod e 920,400 3 Nevads. Resbind
Y mm thWWMMMn&dB

DENN M LIGH. SZREy ”mmp

-

A&D‘NMMI
Meits Amdemamhﬂmuwﬁidﬁm&mm.um _ )
mmtmm;unmm»m«bmwmﬂ
ARTICLY:)
“The-worsplata savua efiha Corpseation Is B.Sqoured Toctmlosie, . ;
— Semad: mmamwmmummdmwu I
‘Softeabes 231999,

U [ | l ,
Trpon mmwmwmmmmmmwnmmhm
Mu&hmmw Roviscd Sudives s sk vole, wis
'lubd-u for appesil,. '
l&*m Wdhwh Swtviry dmﬂuwﬁabnqmndﬂs
. wmhmmammvaz*wuwm
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DEAN HELLER Cortificate of
Secrstary of Sixte Amendment FILED # C 409141
T e v | PO g *
(775) 834 5708 JUL 1 6 2002
Important:_Read attached instructions before compisting form. m %w
mmnmmcrm

{ :
(Pursuant to NRS 78.38% and 78,390 - After Issuancs of Stock)
- Remit In Duplicate -

1. Name of corporation: b 5@{45/{,{ Z'gc,l‘p_o[o?[ej Thnc.

2. The articles have bsan amended as follows (provide article numbers, if available):
Kc’jesuhl M the ('orpo/-t-"l‘)"\ [LVErSE 'SP/»/-
1."15 C O pripron jj{bc(< J—OD 'fb jhhrbu_{'{\ AD e-(;(ec:f'

Cn ‘ﬂ\( f\"lmé{/ °+ SLA/e_S au{’twrtui'

3. The vote by which the stockholders holding shares in the corporation entitling them to exercise
at least a majority of the voting power, or such greater proportion of the voting power as may be

required in the case of a vole by classes or series, or as may be required 390 provlslons of the
articles of incorporation have voted in favor of the amendment |s:

4. Ofﬁoer Slgnature (Required):
/’ ,./ {-""""'/

*if any proposed amandment wouki alter or change any preference or any relative or other right
given to any class or safies of outstanding shares, then the amendment must be approved by the
vole, in additlon to the affirmative vote otherwise required, of the holders of shares representing a
majority of the voiing powsr of each class or series affected by the amendment regardless of

limitations or restrictions on the voting power thoreof,

IMPORTANT: Failure lo include any of the above information and remil the proper fees may cause
this filing to be rejecled.

Mavess Syctuenry of o Forme 74.303 PROFT AMENOMENT1998.01
Ravisad oo (72101

%

c81v8-ge8-CoAd BLTd dTg:Z8 2802/91/¢@



From: Greg Roberts 805-713-3389 To: Eugene Foo Date: 16/01/2003 Time: 7:41:20 PM

oCT-@1~B2 11:32 PM ++

St Certificate of e Lo

202 Nowth Carson Strest Amendeﬂt mm # C’ H Q-—« ‘? 'q I

Carson City, Nevads 897014201 "“W;‘f’;ﬂ'}s 78.385 ang , ;

1779 G4 5108 SEP 262002
Fuporieni: Reed attached Inslnuctions before completing THE URICE

Page 8 of 14

P.B1

Eor Nevada Profit Carporations
(Pursuant to NRS 79.388 and 78.390 - Aler (ssuance of Stock)
« Remit In Duplicate ~

e -+

iB SQUARED TECHNOLOGIES. INC.
1. Name of corporalion:

|
e e aran e

2. Tbe artictes have bean amendad ss l’ollows (provfde articla humbers, if avalabie): '

s e et e Y ——a: ¢ S—— -

rrmz NAMT OF THE CORPORATION HAS BEEN CHANGED TO * PLAS-TECH, INC.

1mvombymd! mmwdmholding shares ln mecorporaﬁon Onutlingthumm

at teast a majurity of the voting power, or such greater proportion of the volng power ks may
required in the cass of 3 vote by clesses or series, or a8 may berequimdbyttnprovimm
sviiciee of incorporation bave in favor of the amenament is: 90% :

4. Officsx 84

:
) e inton e b

o y y
* i any proposed amendmant would siter or change any preference or any relative or other righ

given to arny class or seres of gutstanding shares, then the smendment must be approved by th‘

vote, in addition to the affinneative vote otherwiso required, of the holders of sharese
: majority of the voting power of each Ciaes or senees affected by the amendment regardicss of §
i Emitations or restriciions on the voting power thereof, :
IMPORTANT: Failure to Inckide any of the above infonmation and remit the proper fees may
thia filing to be rejected.

R st bt e et a0

| sdiad




From: Greg Roberts 905-713-3399 To: Eugene Foo Date: 16/01/2003 Time: 7:41:20 PM Page 11 of 14
- .."?‘2-\:.}.3___92 V2:139 PM +
10/28/02 13:16 FAX F-e
o e -
. OfFics U Odye

Povtnedprr Certificate of D9 ql
Secry of St Amendment rueos (. 4087 -
Qareon Clty, Navads 867014201 W;&‘g‘ 78985 and
i {775 b 5708 0CT 2 8 2002
. imporiant; Read stinehed inatructions batore eampleting 1™ THE OFFICE. OF

Sarificate of Amendmant to Articies of incorporgtion ouw wuse. SechiTary oF STt

{Pursuant to NRS 76,385 and 78.380 - Aftsr lesuancs of Stock)
~ Remit in Dupileats -

— el ]

FLAS - TECH, INC.
1. Namva of corparetion: .‘

— s o

2. The Brickve have b armeided 88 follows ;p_c__\:vldo wticls numbers, ¥ svalable): .
fsaAP.ESISSUEDAND OUTSTANDING HAVE BEEN CONSOLIDATED ON A ONE (1) REW SRARR FOR EVERV
rIV‘E HUNDRED (500) OLD.

SHARES AUTHORIZED REMAIN THE SAME

|

e s = e b £ b o gt et v e e

et
re——— - s W - e sy

3.Tmmbyv&id‘ﬁ\cmdd»ddoahddwshamlnmaeorporaﬁononﬂmmmmbmrdn-
mmnmdhvonngmr.uwd\mwmrﬂondhmﬁmmumba
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DEAN HELLER
Socrotary of State

202 North Carson Strest
Carson City, Nevada 89701-4201
(775) 884 5708

Important: Reed aftached Instructions before completing form,

ertificate of Amandmant to Articles of in oration

For Nevada Profit Corporationsg
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1. Name of corporation: F’la;sq—- ‘ﬂ“@‘DC .

2. The articles have been amended as follows (provide article numbers, if available):
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3, The vote by which the stockholders holding shares in the corporation entitling them to exercise
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majority of the voting power of each class or series affected by the amendment regardiess of
limitations or restrictions on the voting power thereof.

IMPORTANT: Failure to include any of the above information and remit the proper feas may cause
this filing to be rejectad,
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CONSULTING AGREEMENT
THIS AGREEMENT is entered into on the 20 day of January, 2003, between Metropolis
Technologies Corp, (the “Corporation") and Don Ferquson, (the “Consuttant”).
1. RECITALS
1.1, The Corporation wighes to engage the Consultant to provide consulting services on the
terms set out herein.

1.2. The Consultant wishes to accept this engagement by the Corporation.

NOW THEREFORE in consideration of the mutual covenants and agreemants contained in this
Agreement and other good and valuable consideration, the receipt and sufficiancy of which are
hereby acknowledged, the parties agree as follows:

2. DEFINITIONS

2.1, In this Agreement,

(a) “Agreement" means this agreement as it may be amended from time to time.

{b) “Confidential Information” means all confidential or proprietary information,
intellectual property (including trade secrets, business models and procedures, and
customer lists) and material change and material facts refating to the business and
affairs of the Corporation that have not been disseminated to the public.

3. ENGAGEMENT

3.1 The Consultant irrevocably agrees to be engaged as manaaerial consultant and provide
such services commensurate with the position to the Corporation, or such affiliated or
related entity of the Corporation as the Corporation may deem more appropriate from
time to time for taxation or business reasons (and for purposes of this agreement, such
affiliated or related entity or entities are included in the definition of the “Corporation”);

3.2, The Consultant represents, warrants and covenants that the Consultant has the right
and capacity to enter into and to perform his obligations under this agreement,

4. COMPENSATION

4.1, As cornpensation for the Consultant's services set out herein, the Corporation agrees to
pay the Consultant a fee for services in the annual amount of ($50,000.00) Fifty

thousand United States dollars, less deductions or withholdings required by law and any
other deductions that are mutually agreed.

5. TERM OF AGREEMENT
5.1. This Agresment shall have a term of (1) one year. The parties may extend the term by
mutusl written agreement.

6. TERMINATION
6.1. This Agreement may be terminated after (30) thirty days from the date first written above
by either party giving (30) Thifty days written notice of intent to terminate.

6.2, The Corporation may terminate this Agreement on 30) Thirty days written notice if the
Consuitant is in breach of any of its covenants or agreements set out in Article 3 herein
unless the breach is corrected within the (30) Thirty day notice period. :

6.3. The Consuitant may terminate this Agreement on (30) Thirty days written notice if the
Corporation is in breach of any of its covenants or agreements set out herein unless the
breach is corrected within the (30) Thirty day notice period.

7, CONFLICTS
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71. The Consultant is in the business of providing similar services to other companies and
such services as provided to others whether their business be similar to that of the
Corporation, will not be a breach of this Agreement or considered a confiict of interest on

the part of the Consultant.
8. CONFIDENTIAL INFORMATION
8.1. During the term of this Agreement and at all times after the termination of this

Agreement, the Consultant will keep confidential all Confidential Information and will not
use, for the benefit of the Consultant or others (except in connection with the business
and affairs of the Corporation in the course of providing services hereunder) any
Confidential Information and will not disclose any Confidential Infermation to any person
except in the course of providing services under this Agreement to a person who is
employed by the Corporation or with the Corporation's prior consent and in accordance
with applicable law. The foregoing prohibition will nat apply to any Confidential
information if;

(a) The Confidential Information is available to the public or in the public dornain at the
time of disclosure or use.

(b) Disclosure of the information is required to be made by operation of law, in which
case the Consultant will notify the Corporation immediately upon learning of that
requirement; or

(¢) Disclosure is made with the Corporation's prior written approval,

8.2, Consultant acknowledges that the Confidential Information may be deemed “insider
trading™ for purposes of Canadian provincial securities laws and United States federal
and state securities laws.

8.3. Consultant agrees not to use the Confidential Information in any manner which would
violate Canadian provincial, or United States federal or state securities laws, and will
indemnify and hold Corporation harmless from any liability caused by the Consultant’s
use of Confidential Information or trading in Corporation’s securities when in possession
of Confidential Information.

84. Consultant agrees that it shall not, directly or indirectly, and shall procure that is
employees, agents and independent contractors do not, directly or indirectly disclose,
disseminate, or make use of the Confidential Information for its own benefit or for the
benefit of any person or entity other than the Corporation except in accordance with the
provisions of this Agreement, and not for any other purpose.

8.5. If the Consultant shouid ever breach or threaten breach of this agreement, Consultant
agrees to pay the Corporation's reasonable legal fees and disbursements incurred in
obtaining equitable relief to restrain and enjoin use or disclosure or dissemination of the
Confidential Information by the Consultant and by any third party who obtained such
Confidentiat Information, directly or indirectly from Consultant, and to pay adequate
compensation to the Corporation for whatever damages are caused by such breach.

9. REGULATORY APPROVALS

9.1. If any of the provisions set out in this Agreement require regulatory approval, the
Corporation undertakes to forthwith upon execution of this Agreement make application
for such approval. The Consultant shall not be obligated to commence providing
services under this agreement until such approvals are obtained. At the option of the
Corperation all other provisions of this Agreement that are tied to the date of the
Agresment may be extended to the date of said approvals.

10. RELATIONSHIP
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10.1.

Except to the extent that the Parties otherwise agree in writing, this Agreement does not
constitute and shall not be construed as constituting a partnership, joint venture, or
employer/employee relationship between the Parties. The Consultant shall at all times
remain an independent contractor of the Corporation, and neither party shall represent
itself to be a employee of the other, nor assume any obligation or enter into any contract
on behalf of the other. Except as required by law or pursuant to this Agreement, neither
party shall have any liability or responsibility to the other party for any withholding,
collection or payment of income taxes, unemployment insurance, statutory or other
taxes.

11. NOTICE

11.1.

Any notice or other instrument required or permitted to be given hereunder shall be in
writing and may be given by delivery in person or by prepaid registered mail, telex,
telegram or telecopy:

(@) Inthe case of the Corporation, to: 1185 Eglinton Ave. E. Suite 801, Toronto, ON
M3C 3Cs.
Facsimile: 416 352-5950
and

(b) In the case of the Consultant, to: 100 Pico Cres., Thornhill, ON L4J 8P3.

provided that If any interruption in the postal service of the jurisdiction of the party giving
or receiving any notice is in effect or known to be pending, any such notice or direction as
aforesaid shall be given by persona! delivery, telex, telegram or telecopy. Any notice or
other instrument, if delivered as aforesaid, shall be deemed to have been given on the
dats of delivery, if given by telex, telagram or telecopy as aforesaid, shall be deemed to
have been given on the next business day following the date of sending and, if mailed as
aforesaid, shall be deemed to have been given on the fifth business day following the day
on which it was mailed. Either party may change its address for service from time to time
by notice given in accordance with the foregoing.

12, GENERAL

12.1,

12.2.

12.3.

12.4.

12.5.

The Corporation may assign this Agreement. The Consultant may assign this
Agreement with the prior written approval of the Corporation.

The parties agree that no party may commence or continue any proceedings in any court
of law in any jurisdiction to enforce the obligations of any other party to this agreement and
no party at any time shall be entitled to commence or continue any proceedings in any
court of law in any jurisdiction with respect to any omission of any material fact in this
agrgement,

This Agreement shall enure to the benefit of and be binding upon the Corporation, its
successors and assigns, and the Consultant and his successors and permitted assigns.

This agreement shali be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein. The courts of the
Province of Ontario shall have non-exclusive jurisdiction over any dispute arising out of
the performance or interpretation of this agreement. The parties submit to the jurisdiction
of the courts of the Province of Ontario. Notwithstanding the foregoing, the parties
agree that the Consultant’s services as director of the Corporation shall at all times be
subject to the law governing corporations in Nevada and all othar applicable United
States and Nevada laws.

The Consultant agrees that the breach by the Consultant of any provision of this
Agreement will cause irreparable damage to the Corporation, and upon any such
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breach, the Corporation shall be entitied to equitable relief, including injunctive relief and
specific performance, without the necessity of proving actual damages.

The division of this Agreement into sections and the ingertion of headings herein are for
convenience of reference only and shali not affect the interpretation hereof.

Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction
will, as to that jurisdiction, be ineffective to the extent of the prohibition or unenforceable
without invalidating the remaining provisions of this Agreement, and any prohibition or
unenforceability in any jurisdiction will not invalidate or render unenforceable that
provision in any other jurisdiction, For any pravision severed there will be deemed
substituted a like provision to accomplish the intent of the parties as closely as possible
to the provision as drafted, as determined by any court or arbitrator having jurisdiction
over any relevant proceeding, to the extent permitted by the applicable law.

This agreement constitutes the entire agreement between the parties pertaining to the
subject matter. There are no warranties, representations or agreements between the
parties in connection with the subject matter except as are specifically set out or referred
to in this Agreement. No reliance is placed on any representation, opinion, advice or
assertion of fact made by either party or its directors, officers, employees or agents to
the other party, or its directors, officers or agents, except to the extent that the same has
been reduced to writing and included as a term of this Agreement. Accordingly, there is
to be no liability, whether in tort or in contract, assessed in relation to any such
representation, opinion, advice or assertion of fact, except to the extent aforesaid,

Except as expressly provided in this Agreement, no amendment or waiver of this
Agreement will be binding unless executed in writing by the party to be bound, The
failure of either party at any time to require performance by the other party of any
provisions of this Agreement will in no way affect the right of that party to require
performance of any provisions. Na waiver of any provision of this Agreement will
constitute a waiver of any other provision nor will any waiver of any breach of any
provision of this Agreement be construed as a waiver of any continuing or succeeding
breach of such provision uniess otherwise expressly provided.

This Agreement constitutes the entire understanding of the parties relating to the subject
matter hereof and replaces all previous agreements, written or oral, between the parties
relating to the subject matter hereof,

All amounts in this Agreement are stated and will be paid in United States currency.

This Agreement may be executed in any number ¢f counterparts, including facsimile
signatures, which shall be deemed as original signatures. All executed counterparts
shall constitute one Agreement, notwithstanding that all signatories are not signatories to
the original or the same counterpart.

No presumption shall operate in favour of or against any Party hereto as a result of any

responsibility that such Party may have had for drafting this Agreement or any portion
thereof.
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12.14. Each of the parties hereto acknowledges that it has read and understood the terms of this
agreament. Each of the parties acknowledges that such party has been advised to seek
-independent legal advice with respect to the terms and conditions and effect of this
agreement and has received same, or has decided not to seek independent legal advice
and fo rely on his/her/its own judgment. Each of the parties shall pay all of their own
expenses (including solicitors' and accountants' fees) in connection with the negotiation,
drafting, and performance of their respective obligations hereunder and the consummation

transactions contemplated hereby (whether consummated or not).

WHEREOF the parties hereto have executed this Agreement under their respective
{s and by the hands of their proper officers d Fized.

on Ferguso

Technologies Corp.

Oon Ferguwyresident
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CONSULTING AGREEMENT

THIS AGREEMENT is gntered into on the 20 day of January, 2003, between Metropolis
Technologies Corp, (the “Corporation”) and DS Consulting (the “Consultant”).

1. RECITALS
1.1. The Corporation wishes to engage the Consultant to provide consulting services on the

terms set out hergin.
1.2. The Consultant wishes to accept this engagement by the Corporation.

NOW THEREFORE in consideration of the mutual covenants and agreements contained in this
Agreement and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties agree as follows:

2. DEFINITIONS
21, In this Agreement,

(a) “Agreement” means this agreement as it may be amended from time to time.

(p) “Confidential Information™ means ail confidential or proprietary information,
intellectual property (including trade secrets, business models and procedures, and
customer lists) and materiaj change and material facts relating to the business and
affairs of the Carporation that have not been disseminated to the public.

3. ENGAGEMENT

3.1. The Consultant irrevocably agrees to be engaged as Software Developer of News
Dissemijnation Software and provide such services commensurate with the position to
the Corporation, or such affiliated or related entity of the Corporation as the Corporation
may deem more appropriate from time to time for taxation or business reasons (and for
purposes of this agreement, such affiliated or related entity or entities are included in the
definition of the "Corporation”);

3.2 The Cansultant represents, warrants and covenants that the Consultant has the right
and capacity to enter into and to perform his obligations under this agreement.

4. COMPENSATION
4.1. As compensation for the Consuitant's services set out herein, the Corporation agrees to
pay the Consultant a fee for services in the annual amount of {$50,000.00) Fifty

thousand United States dollars, less deductions or withholdings required by law and any
other deductions that are mutually agreed.

5. TERM OF AGREEMENT

5.1, This Agresment shall have a term of (1) one year. The parties may extend the term by
mutual written agreement,

6. TERMINATION
6.1. This Agreement may be terminated after {30) thirty days from the date first written above
by seither party giving (30) Thirty days written notice of intent to terminate.

6.2. The Corporation may terminate this Agreement on 30) Thirty days written notice if the
Consultant is in breach of any of its covenants or agreements set out in Article 3 herein
unless the breach is comected within the (30) Thirty day notice period.

6.3. The Consuitant may terminate this Agreement on (30) Thirty days written notice if the

Corporation is in breach of any of its covenants or agreements set out hersin unless the
breach is corrected within the (30) Thirty day notice period.
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7. CONFLICTS

7.1.

The Consultant is in the business of providing similar services to other companies and
such services as provided to others whether their business be similar to that of the
Corporation, will not be a breach of this Agreement or considered a conflict of interest on
the part of the Consultant,

8, CONFIDENTIAL INFORMATION

8.1.

B.2.

8.3.

84.

8.5.

During the term of this Agreement and at ail times after the termination of this
Agreement, the Consultant will keep confidential all Confidential Information and will not
use, for the benefit of the Consultant or others (except in connection with the business
and affairs of the Corporation in the course of providing services hereunder) any
Confidential information and will not disclose any Confidential Information to any person
except in the course of providing services under this Agreement to a person who is
employed by the Corporation or with the Cerporation's prior consent and in accordance
with applicable law. The faregoing prohibition will not apply to any Confidential
Information if:

(a8) The Confidential Information is available to the public or in the public domain at the
time of disclosure or use.

(b) Disclosure of the information is required to be made by operation of law, in which
case the Consultant will notify the Corporation immediately upon learning of that
requirement; or

(e) Disclosure is made with the Corporation’s prior written approval.

Consultant acknowledges that the Confidential information may be deemed “insider
trading” for purposes of Canadian provincial securities laws and United States federal
and state securities laws.

Consultant agrees not to use the Confidential Information in &ny manner which would
violate Canadian provincial, or United States federal or state securities laws, and will
indemnify and hold Corporation harmless from any liability caused by the Consultant's
use of Confidential Information or trading in Corporation's securities when in possession
of Confidential Information,

Consultant agrees that it shall not, directly or indirectly, and shall procure that is
employees, agents and independent contractors do net, directly or indirectly disclose,
disseminate, or make use of the Confidential Information for its own benefit or for the
benefit of any person or entity other than the Corporation except in accordance with the
provigions of this Agreement, and not for any other purpose.

if the Consultant should ever breach or threaten breach of this agreement, Consultant
agrees to pay the Corporation's reasonable legal fees and disbursements incurred in
obtaining equitable relief to restrain and enjoin use or disciosure or dissemination of the
Confidential Information by the Congultant and by any third party who obtained such
Confidential Information, directly or indirectly from Consultant, and to pay adequate
compensation to the Corparation for whatever damages are caused by such breach.

9. REGULATORY APPROVALS

9.1.

If any of the provisions set out in this Agreement require regulatory approval, the
Corpoeration undertakes to forthwith upon execution of this Agreement make application
for such approval. The Consuitant shall not be obligated to commence providing
services under this agreement until such approvals are obtalned. At the option of the
Corporation all other pravisions of this Agreement that are tied to the date of the
Agreeament may be extended to the date of said approvals.
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10, RELATIONSHI

10.1.

Except to the extent that the Parties otherwise agree in writing, this Agreement does not
constitute and shall not be construed as constituting a partnership, joint venture, or
employer/employee relationship between the Parties. The Consultant shall at all times
remain an independent contractor of the Corporation, and neither party shall represent
itself to be a employee of the other, nor assume any obligation or enter into any contract
on behalf of the other, Except as required by law or pursuant to this Agreement, neither
party shall have any liability or responsibility to the other party for any withhalding,
collection or payment of income taxes, unemployment insurance, statutory or other
taxes.

11. NOTICE

1.1

Any notice or other instrument required or permitted to be given hereunder shall be in
writing and may be given by delivery in person or by prepaid registered mail, telex,
telegram or telecopy:

(@) In the case of the Corporation, to: 1185 Eglinton Ave. E. Suite 801, Toronto, ON
M3C 3C6
Facsimile: 416 352-5850
and

{b) Inthe case of the Consuitant, to: 100 Pico Cres., Thornhill, ON L4J 8P3

provided that if any interruption in the postal service of the jurisdiction of the party giving
or receiving any notice is in effect or kKnown to be pending, any such notice or direction as
aforesaid shall be given by personal delivery, telex, telegram or telecopy. Any notice or
other instrument, if delivered as aforesaid, shall be deemed to have been given on the
date of delivery, if given by telex, telegram or telecopy as aforesaid, shall be deemed to
have been given on the next business day following the date of sending and, if mailed as
aforesaid, shall be deemed to have been given on the fifth business day following the day
on which it was mailed. Either party may change its address for service from time to time
by notice given in accordance with the foregoing.

12. GENERAL

12.1.

12.2.

12.3.

12.4,

12.5.

The Corporation may assign this Agreement. The Consultant may assign this
Agreement with the prior written approval of the Corporation,

The patties agree that no party may commence or continue any proceedings in any court
of law in any jurisdiction to enforce the obligations of any other party to this agreement and
no party at any time shall be entitied to commence or continue any proceedings in any
court of law in any jurisdiction with respect to any omission of any material fact in this
agreement.

This Agreement shall ensure to the benefit of and be binding upon the Corporation, its
successors and asslgns, and the Consultart and his successors and permitted assigns.

This agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein. The courts of the
Provinee of Ontario shall have non-exclusive jurisdiction over any dispute arising out of
the performance or interpretation of this agreement. The parties submit to the jurisdiction
of the courts of the Province of Ontario. Notwithstanding the foregoing, the parties
agree that the Consultant's services as director of the Corporation shall at all times be
subject to the law governing corporations in Nevada and all other applicable United
States and Nevada laws.

The Consultant agrees that the breach by the Censultant of any provision of this
Agreement will cause irreparable damage to the Corporation, and upon any such
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breach, the Corporation shall be entiled to equitable relief, including injunctive relief and
specific performance, without the necessity of proving actual damages.

The division of this Agreement into sections and the insertion of headings herein are for
canvenience of reference only and shall not affect the interpretation hereof.

Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction
will, as to that jurisdiction, be ineffective to the extent of the prohibition or unenforceable
without invalidating the remaining provisions of this Agreement, and any prohibition or
unenforceability in any jurisdiction will not invalidate or render unenforceable that
provision in any other jurisdiction, For any provision severed there will be deemed
substituted a like provision to accomplish the intent of the parties as closely as possible
to the provision as drafted, as determined by any court or arbitrator having jurisdiction
over any relevant proceeding, to the extent permitted by the applicable law.

This agreemant constitutes the entire agreerment between the parties pertaining to the
subject matter. There are no warranties, representations or agreements between the
parties in connection with the subject matter except as are specifically set out or referred
to in this Agreement, No reliance is placed on any representation, opinion, advice or
assertion of fact made by either party or its directors, officers, employees or agents to
the other party, or its directors, officers or agents, except to the extent that the same has
been reduced to writing and included as a term of this Agreement, Accordingly, there is
to be no liability, whether in tort or in contract, assessed in relation to any such
representation, opinion, advice or assertion of fact, except to the extent aforesaid.

Except as expressly provided in this Agreement, no amendment or waiver of this
Agreement will be binding unless executed in writing by the party to be bound. The
failure of either party at any time to require performance by the other party of any
pravisions of this Agreement will in no way affect the right of that party to require
performance of any provisions. No waiver of any provision of this Agreement will
constitute a waiver of any other provision nor will any waiver of any breach of any
provision of this Agreement be construed as a waiver of any continuing or succesding
breach of such provision unless otherwise expressly provided.

This Agreement constitutes the entire understanding of the parties relating to the subject
matter hereof and replaces all previous agreements, written or oral, between the parties
relating to the subject matter hereof.

All amounts in this Agreement are stated and will be paid in United States currency.

This Agreement may be executed in any number of counterparts, including facsimile
sighatures, which shall be deemed as original signatures. All executed counterparts
shall constitute one Agreement, notwithstanding that all signatories are not signatories to
the original or the same counterpart.

No presumption shall operate in favour of or against any Party hereto as a result of any
responsibility that such Party may have had for drafting this Agreement or any portion
thereof,
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12.14. Each of the parties hereto acknowledges that it has read and understood the terms of this
sgreement. Each of the parties acknowledges that such party has been advised to seek
independent legal advice with respect to the terms and conditions and effect of this
agreement and has recelved same, or has decided not to seek independent legal advice
and to rely on his/her/its own judgment. Each of the parties shall pay all of their own
expenses (including solicitors' and accountants’ fees) in connection with the negotiation,
drafting, and performance of their respective obligations hereunder and the consummation
of the transactions contemplated hereby (whether consummated or not).

IN WITNESS WHEREOF the parties hereto have executed this Agreement under their respective
corporate seals and by the hands of their proper officers duly authorized.

DS Consulting

Shuly ;nush M
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Date: February 6, 2003

BUSINESS ASSET
SALE AND PURCHASE AGREEMENT

THIS AGREEMENT is made and entered into by:
A. Basec Development Inc. 142 Castlefield Ave., Toronto, Ontario M4R 1G7, ("SELLER")

and

B. Metropolis Technologles Corp. 1185 Eglinton Ave E. Suite 901, Toronto, Ontario M3C 3C8, (“PURCHASER"),

alt of the SELLER'S assets and properties pertaining to the business known as “Basec Development Inc.*, locatad at 142 Castlefield Ave
Toronto, Ontario M4R1G7. The assets to be conveyed to PURCHASER by SELLER at the closing include ail inventory, customerrecords,
materials, supplies, equipment, leasehold improvements, furniture, furnishings, fixtures, transferable licenses, name, telephone numbers,
teasshold interest, and other assets used in the business.

This sale doeg pot include the books and records of SELLER, accounts receivable, ¢ash on hand.

See attached Schedule A of Equipment

2. Fifty thoussnd Dollars ($50,000.00). The total purchase price for the assets to be transfered by SELLER to PURCHASER.

3. CLOSING,

This transaction shall close on/about February 6, 2003,

4. LIABILITIES. PURCHASER shall assume;

Except for such obligations, PURCHASER shall not be obligated and will not assume or becorne liable for any obligations or liabilities of
SELLER. At the closing, all of SELLER'S accounts payable, liens, liabilities of any type and other encumbrances of SELLER affecting the
business being transferred which are existing on or arise prior to the cloging shall be paid from the proceeds of the sale contemplated

herein. The parties intand PURCHASER shall acquire ownership of the assets being purchased free and clear of all claims, liens and other
encumbrances, except as set forth harein.

5. CONDITIONS OF ASSETS.

Al assets of SELLER's business being transferred to PURCHASER shall be in good working order at the closing. SELLER shall be
responsible for repairing any items

found defective prior to the closing. .

€. REPRESENTATIONS OF SELLER, SELLER represents to PURCHASER that:

6.01 SELLER is in good standing and has the power to sell its assets as provided for herein.

6.02 SELLER is the owner of and has good and marketable title to all of the agsets, frae and clear of any liens, encumbrances or claims
whatsoever, except as set forth in Sectlon 6 above with respact to the existing obligations (if any) to be assumed by PURCHASER,

6.03 SELLER possesses all licenses necessary to operate the business being transferred to PURCHASER.
6.04 There are no judgements, liens, actions or proceedings pending or threatened by or against SELLER,

6.05 The business of SELLER will be conducted up to the date of closing in accordance with all laws, rules and regulations, and SELLER
will operate and malntain the business in regular course and not violate the terms of any contracts with third parties,

7. CONDITIONS TO CLOSING.

On ar prior to the closing, SELLER ehall obtain any necessary consents from third parties required for the transfer of the assets to
PURCHASER, inciuding, but not limited to, consent from the landlord, if applicable, and consent from any hoklers of mortgages against the
assels of the businass being assumed by PURCHASER.
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8. AGREEMENT NOT TO COMPETE.

SELLER and all stockhokders and/or partners of SELLER shall agree at the closing in writing not to compete with the business bemg sold to
PURCHASER hereunder for a period of N/A months fellowing the closing date within the area of _N/A

2. INSPECTION OF PROPERTY, BOOKS AND RECORDS.

For a period of ten (10) calendar days follawing the execution of this Agreement by both parties, PURCHASER shall have the right at
mutuslly agresable times to ingpect the assets and records of SELLER. If PURCHASER is not satisfied with such review, PURCHASER
shall have the right to cancel this Agreement for any reason and recelve a retum of the deposits paid if written notice of PURCHASER's

objection is received by SELLER and the BROKER within ten (10) calendar days of the date of this Agreement. Upon any such cancallation,
all deposits pald shall be retumed to PURCHASER and each of the parties shall have no further obligation to each other.

10. FURTHER COOPERATION.

Each of the parties agrees to take whatever actions as may be necessary to carry out the terms of this Agreement following the closing.

11. DATE OF AGREEMENT.,
The date of this Agreement shall be the Iast date this Agreement is signed by both SELLER and PURCHASER,

12. DEFAULT.

Inthe event SELLER refuses or is unable to consummate the sale of the assets provided for hersin, the ¢amest money deposit received by
the BROKER shall be retumed to PURCHASER upon demand. In the event such defaulf of SELLER is intentional, PURCHASER shall be
entitled to receive an additional amount equal to fifty (50%) percent of the deposit, as liquidated damages.

In the event PURCHASER fails to complets the purchase after all terms and conditions have
been met by SELLER, fifty percent (50%) of the deposits paid by PURCHASER shali be reteined by BROKER as liquidated damages, and
the remaining fifty percent (50%) shall be paid to SELLER as liquidated damages.

13. SURVIVAL OF REPRESENTATIONS.

All representations, warranties and agreements of the parties contained in this Agreement shall survive the closing.

14. AMENDMENT.

This Agreement may be amended at any time in writing executed by SELLER and PURCHASER; however, no such amendment shall affect
the BROKER unless the BROKER Joins in the execution of any such amendment.

15, CONTRACT REVIEW.
From the date of execution of this contract, Buyer and Seller shall have FIVE (5) Business days to have this contract, which includes any
addenda or amendments to it, reviewed by their respective attomeys to verify that the forms and Language only used herein adequately

protects their respective cllents and to have the necassery changes made within such time, so long as the substance of and material terms
in this contract shall remain unchanged.

16. ATTORNEYS' FEES,

In the event any party shall be forced to retain the services of legal counsel to enforce the terms of this Agreement whether suit be brought
or not, the prevailing party shall be entitled to be reimbursed for alt attomeys' fees and court costs incurred,

17, EFEECT OF OFFER.
The offer by PURCHASER hereunder shaill be in effect for NIA

— () hours after execution by PURCHASER. If SELLER has not accepted this Agreement by such time, the deposit paid shall be
retumsd to PURCHASER on demand and all rights of PURCHASER under thig Agreement terminated,

18.0THER
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February 6, 2003
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HP Netserver

IBM eServer

Xerox Photo Copier

HP Colour Printer
Xerox DocuTech Printer

Total Fair Market Value:

PAULETTE LAFOREST?

Schedule A

BASEC DEVELOPMENT INC,

ASSET LIST

as at February 6, 2003.

$15,000
$20,000
$3,000
£7,000

---------

$50,000.00 USD

95 873 78S

P.85
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12955 Biscayne Blvd.
Suite 328

Jonathan D. Leinwand, P.A. Norch Miami, F1. 33181
Tel: (305) 981-4524

Fax: (954) 252-4265

E-mail: jonathan@jdlpa.com

March 28, 2003

Don Daniel Lee Ferguson, President
Metropolis Technologies Corp

2384 Yonge Steet, Suite 1232
Toronto, ON M4P 3E4

Dear Mr. Ferguson:

In connection with the registration pursuant to Regulation A under the Securities Act
of 1933 (the "Act") of 12,500,000 shares (the "Securities") of Common Stock, par value $.001
per share, of Metropolis Technologies Corp., a Nevada corporation (the "Company"), we, as
your counsel, have examined such corporate records and other documents, and such questions of
law, as we have considered necessary or appropriate for the purposes of this opinion. We have
also relied upon representations of the corporation. Upon the basis of such examination, we
advise you that, in our opinion:

The Securities have been validly issued and are fully paid and nonassessable.

The foregoing opinion is limited to the Federal laws of the United States, and we are
expressing no opinion as to the effect of the laws of any other jurisdiction.

We have relied upon information obtained from public officials, officers of the
Company and other sources believed by us to be responsible.

We hereby consent to the filing of this opinion as an exhibit to the registration
statement relating to the Securities and to the reference to us under the heading "Validity of

Common Stock" in the Prospectus. In giving such consent, we do not thereby admit that we are
in the category of persons whose consent is required under Section 7 of the Act.

Very Truly Yours,

JONATHAN D. LEINWAND, P.A.

if At

<J JONATHAN D. LEINWAND, ESQ.




